Master Qutsource Services Agreement

THIS SERVICES AGREEMENT (“Agreement”) is made and entered into as of
, 2011 (the “Effective Date”) between the Alabama Department of Mental

Health (DMH) and , (“Company”).
RECITALS:
A. Whereas, DMH owns, leases or manages each of the health care facilities listed on

Exhibit A, attached hereto and made a part hereof (the “Host Hospitals™).

B. Whereas, Company is a provider of Housekeeping, Dietary & WNutritional,
Laundry & Linen, Maintenance & plant operations and Pest Control Services (“Services™) of the
type described in the Exhibits herein incorporated by reference and Company desires to be
engaged by DMH and the Host Hospitals to provide such services under the terms and conditions
of this Agreement and any Exhibit applicable. Exhibit A contains the listing of participating
facilities. Exhibit B contains housekeeping / environmental services minimum requirements.
Exhibit C contains Laundry/Linen services minimum requirements. Exhibit D contains Dietary
services minimum requirements. Exhibit E contains Plant Operations / Facilities Maintenance
minimum requirements. Exhibit F contains Pest Control minimum requirements. Exhibit G
contains the Business Associate Agreement. Exhibit H contains the Immigration Status
notification.

C. Whereas, Company will employ or otherwise contract with individuals to provide
Services hereunder, who shall be duly qualified and experienced in furnishing the Services
(collectively “Company Staff”).

D. Whereas, Company and DMH, as the owner and operator of the Host Hospitals
agree that it is in the best interest of Host Hospitals® ability to provide quality patient care in a
cost-effective and efficient manner for DMH to contract with an entity to provide the Services.

D.  Whereas, DMH desires to arrange for the provision of Services as more fully
described herein at the Host Hospitals pursuant to the terms of this Agreement and any
supplemental Addenda or Exhibits to this Agreement agreed to by Company and DMH for
specific Host Hospitals (“Exhibits”) requiring the Services from Company;

Now, THEREFORE, for and in consideration of the recitals above and the mutual
covenants and conditions contained herein, DMH and Company agree as follows:

1. STRUCTURE OF AGREEMENT.

a. Pre-condition of Award of Services Engagement. This agreement is
intended to set forth the basic legal and economic principles, which DMH desires to have applied



to any relationship between Company and DMH with respect to the Services to be provided
hereunder to one or more Host Hospital(s). Except as otherwise provided herein, the obligation
on the part of the Company to provide the Services described in this Agreement shall not become
effective unless this Agreement is signed by the Commissioner of DMH and an authorized
representative of the Company. By executing this Agreement, DMH and Company agree to be
bound by the requirements of Section 1.b below concerning pre-existing arrangements between
Company and/or one or more Host Hospitals and Section 1.c below relating to Company’s
obligation to bid and propose pricing and terms for furnishing services to Host Hospitals. Such
obligations shall be effective upon execution of this Agreement and shall not require the
execution of an Exhibit hereto between Company and DMH. . The obligations set forth in
Sections 1.b and 1.c shall survive termination of this Agreement irrespective of whether the
Agreement was terminated with or without cause. Under no circumstances shall Company’s
offer of the terms and conditions of this Agreement and DMH’s receipt and acceptance of the
same be construed as DMH’s, or any Host Hospital’s, commitment to engage Company for any
of the Services described in this Agreement at any facility or location owned, leased or managed
by DMII or a Host Hospital. Accordingly, this Agreement is intended to represent Company’s
willingness to abide by the terms and conditions set forth herein assuming Company is engaged
to provide specific Services to one or more Host Hospitals, through an Addendum to this
contract.

b.  Pre-Existing Agreements with DMH or the Host Hospitals. As part of

Company’s offer, Company acknowledges and agrees that any and all of Company’s pre-existing
agreements that may exist with DMH or any Host Hospital listed in Exhibit A, for all or some
portion of the Services described herein, shall be canceled and replaced by this new Master
Agreement once the Master Agreement and Addendum specific to such Host Hospital are signed.
Company waives its right to recover any early termination fees, if any, associated with such
cancellation, To the extent that Company has a pre-existing agreement with DMH or a Host
Hospital and DMH Host Hospital enters into an Exhibit with Company on behalf of a Host
Hospital, this Agreement and the Exhibit specific to the Host Hospital shall supersede such prior
Agreement(s).

c. Interplay between this Agreement and the Exhibits. By executing this
Master Agreement, Company shall propose pricing and terms for furnishing the Services
described herein (which Company is in the business of furnishing on behalf of its other hospital
customers), at all Host Hospitals listed on Exhibit A, DMH shall therefore enter into an
agreement with Company on behalf of each Host Hospital. DMH shall not require Company to
be bound by an agreement covering those Host Hospitals that DMH reasonably determines in
good faith, based on Company’s review and input, to be efficiently run or, which based on the
particular facts and circumstances (uncovered through a mutual review of the Host Hospital’s
financial information and labor market) are not likely to provide the level of savings
contemplated by this Agreement, which savings could be achieved through commercially
reasonable and diligent efforts aimed at reducing costs through maximizing worker productivity
and efficiency, taking advantage of available economies of scale, and re-engineering
departmental processes and internal operating systems. Company will provide all information
required by this agreement and ITB to DMH for review on each Host Hospital listed on Exhibit



A. DMH intends that this Agreement shall establish the basic economic framework and the
essential legal protections which will be incorporated by reference in each Exhibit between
Company and by DMH on behalf of one or more Host Hospitals. The Exhibits will represent the
specific terms and conditions applicable to the specific Host Hospital(s). Although Company
will be permitted to modify its commitments made in this Agreement through specific terms in
the Exhibit, Company will not be permitted to make modifications to this Agreement which are
less favorable to the Host Hospitals or otherwise undermine the protections provided for herein.
Furthermore, it is contemplated that the Exhibits for each Host Hospital, or group of Host
Hospitals, will need to include certain operational and related provisions not otherwise addressed
in this Agreement which, if accepted by DMH and the Host Hospital(s) and included in the
Exhibit, will be deemed binding upon the parties to the Agreement.

2. COMPANY’S OBLIGATIONS,

a. Services. While this Agreement is in effect, Company shall provide
Services at Host Hospitals as are set forth in a specific Exhibit for each Service for the rates
agreed upon by and between Company and DMH on behalf of each respective Host Hospital as
listed in the Exhibit(s) attached hereto and made a patt hereof.

b. Performance. The Services to be rendered hereunder shall be performed
by Company Staff as may be employed by or under contract with Company. At all times while
this Agreement is in effect with respect to a particular Host Hospital, that Host Hospital’s
Facility Director and DMH’s Commissioner or his or her designee shall have the right to request
removal of any such Company Staff if, in the Facility Director or Commissioner’s best
judgment, such removal is in the best interests of each Host Hospital. Company hereby agrees to
remove any such individual immediately upon receipt of the Facility Director or Commissioner’s
request.

C. Applicable Standards. Company and its Company Staff agree that all
Services provided pursuant to this Agreement shall be performed in compliance with all
applicable standards set forth by law or ordinance or established by the rules and regulations of
any pertinent federal, state or local agency, department, commission, association or other
pertinent governing, accrediting, or advisory body, including the Joint Commission, and the
Center for Medicaid and Medicare Services (CMS), having authority to set standards for health
care facilities.

d. Company’s Qualifications. Company represents and warrants that as of
the date of this agreement, Company is a corporation in good standing fully authorized to enter
into this Agreement. Company shall at all times during the term of this Agreement and any
Exhibits applicable to one or more Host Hospitals, maintain those licenses, permits, and
authorizations necessary to provide the Services at each facility where Company is engaged. In
addition, Company shall at all times meet the insurance requirements set forth in Paragraph 10.

e. Records and Reports. Company shall record promptly and maintain all
information pertaining to Company’s performance of duties under this Agreement. Company’s



records of billings and receipts relating to Services performed hereunder shall be available to
DMH and Host Hospital upon request. All employee files will be kept by Company in
accordance with all applicable federal, state, local, and departmental standards, as well as all
standards maintained by the Joint Commission and CMS. Company agrees that all records and
reports required by this Subsection shall be the exclusive personal property of DMH or the Host
Hospitals; provided that DMH’s or Host Hospital’s ownership of employee files is limited to
employees of DMH and/or Host Hospitals,

f. Use of Premises. Company Staff shall not use, or knowingly permit any
other person who is under their direction to use, any part of Facility’s premises for any purpose
other than the performance of Services for Facility pursuant to this Agreement.

g Representations and Warranties. Company represents and warrants to
DMH and the Host Hospitals that, to the best of its information, belief and knowledge:

(1)  Neither Company nor any of Company Staff is bound by any
agreement or arrangement which would preclude Company or any of Company Staff from
entering into, or from fully performing the Services required under, this Agreement;

(2) No Company Staff’s license or certification in the State of
Alabama has ever been denied, suspended, revoked, terminated, relinquished under threat of
disciplinary action, or restricted in any way; and

(3)  Company has not been nor is it about to be excluded from
participation in any Federal Healthcare Program. Company agrees to notify DMH promptly of
Company's receipt of a notice of intent to exclude or actual notice of exclusion from any such
program. The listing of Company or any Company -owned subsidiary on the Office of Inspector
General’s exclusion list (OIG website) or the General Services Administration’s Lists of Parties
Excluded from Federal Procurement and Nonprocurement Programs {(GSA website) for excluded
individuals and entities shall constitute “exclusion” for purposes of this paragraph. In the event
that Company is excluded from any Federal Healthcare Program, this Agreement shall
immediately terminate. For the purposes of this paragraph, the term “Federal Healthcare
Program” means the Medicare program, the Medicaid program, the Maternal and Child Health
Services Block Grant program, the Block Grants for State for Social Services program, any state
Children’s Health Insurance program, or any similar program.

h, Purchasing. Company shall purchase and pay for all supplies and services
used to provide the Services required under the terms of this contract. Company shall purchase
supplies and services pursuant to its purchasing program or if the DMH can procure such
supplies at more favorable pricing and terms, shall arrange for DMH to procure such supplies
with downward adjustment of contract billing to account for DMH providing such supplies
Accordingly, Company shall make available the benefits of the pricing available under its group
purchasing arrangements to the Host Hospitals for purposes of furnishing supplies and services
as required hereunder. In addition, Company shall make available to each of the Host Hospitals



the pricing available under its arrangements with manufacturers and suppliers of goods utilized
in the provision of Services. These purchases shall be made exclusively for the benefit of the
Host Hospital and shall be used solely in the performance of the Services. Accordingly,
Company shall neither purchase on the Host Hospital’s behalf nor store at the Host Hospital’s
facilities any supplies or materials not used in the provision of Services for the Host Hospital.
Purchases of all capital equipment to be used at the Host Hospitals will be reviewed with the
Facility Director of the Hospital and DMH’s COO and purchase will only be made once there is
mutual agreement between these parties as to the cost and necessity of the capital items.

3. DMH anD HoST HOSPITAL’S OBLIGATIONS,

a. Equipment, Facilities, Supplies, Utilities and Services. DMH, and
Company agree to be bound by the terms established in each Host Hospital’s respective Exhibit
for the various Services pertaining to all equipment, facilities, supplies, utilities and services.
Capital expenditures related to the provision of services will be addressed in the applicable
Exhibit(s). At the termination of this Agreement or any of the Exhibits thereto, DMH or the
Host Hospital will have the right to obtain the non-Company-patented equipment purchased or
provided by Company as it specifically relates to the provision of services to DMI or the Host
Hospitals; provided, however, that if this Agreement or the applicable Addendum is terminated
due to DMH’s or Host Hospital’s breach or failure to pay, then neither DMH nor the applicable
Host Hospital may exercise its option hereunder to acquire Company equipment under this
Section.

b. Personnel. DMH and the Host Hospitals shall employ such personnel as
they deem necessary for the proper performance of their respective obligations set forth in this
Agreement (collectively, “DMH Employees”). DMH or Host Hospital will be responsible for all
salaries, payroll taxes and other taxes, benefits, fees, and other charges or insurance required by
any federal, state and local law, statute or regulation (including, but not limited to,
unemployment taxes, Social Security contributions, worker’s compensation premiums and all
similar taxes and payments), attributable to each DMH Employee. Company will have no
authority with respect to the wages, hours, or other working conditions of any DMH Employee,
and DMH or Host Hospital, as applicable, remains responsible for all matters associated with
recruiting, hiring, employment, compensation, benefits, insurance, promotion, discipline, and
discharge of each DMH Employee. Company is not, and will not be deemed to be: (i) a patty to
any collective bargaining agreements to which DMH or Host Hospital was, is, or may become a
party; or (ii) an employer or a joint employer of the DMH Employees.

c. Enforceability of Host Hospital Commitments. Company
acknowledges and agrees that this Agreement is being entered into by DMH for the express and
mmtended benefit of the Host Hospitals. Each Host Hospital shall therefore be entitled to enforce
the terms and provisions of this Agreement to the same extent as DMII.

d. Provision of Office Space, DMH and each Host Hospital shall provide
Company with adequate and appropriate office space, reasonably furnished, in each area of the
facility where Company is to perform the Services.  All such office furniture and equipment



shall be inventoried at the commencement of Company’s engagement and shall remain the
property of DMH. Space to be provided hereunder will include all utilities (including water,
sewer, electricity and telephone service) and reasonable access to copiers, fax machines and
other standard office equipment. Such space will be under Company’s exclusive use, subject to
DMH’s or Host Hospital’s access rights for safety inspection and emergency response.
Company Staff will also be granted access to DMH’s and Host Hospital’s voicemail, internal e-
mail and intranet systems, at no cost to Company, to facilitate electronic communications and
access to information needed to render Services efficiently under this Agreement.

4, REQUIRED DISCLOSURES. Company shall notify DMH and the Hospital
Director immediately if an event occurs that substantially interrupts all or a portion of
Company’s or any Company Staff’s ability to perform Company’s obligations hereunder; and in
writing within 24 hours after any of the following events occur:

a. Any Company Staff’s professional license or certification required in the
State of Alabama lapses or is denied, suspended, revoked, terminated, relinquished, or made
subject to terms of probation or other restriction,

b. Company’s or any Company Staff’s conviction of a criminal offense related to
health care or Company’s or any Company Staff’s listing by a federal agency as being debatred,
excluded, or otherwise ineligible for federal program participation.

5. PERSONNEL.

a. Hiring of Host Hospital’s Staff. Company shall (at its own cost and
expense) provide all supervisory personnel and other staff required to efficiently and effectively
perform the Services at Host Hospitals. All such personnel shall be qualified and trained to
perform the tasks assigned by Company. In filling employee positions needed to fulfill the
obligations of the contract, Company agrees to give consideration first to current employees of
the Host Hospitals filling substantially similar positions, which employees’ positions in state
employment are being eliminated due to the Contract. Employees of the Partlow Developmental
Center will be included in those employees to be given first consideration under this provision.
Such employees shall be employed by Company at a pay rate equivalent to the market for their
respective job classes. Once employed, the former DMH Employees shall remain employed
with the Company for at least one hundred twenty (120) days following Company’s
commencement of the performance of Services at the Host Hospital(s) (the “Mandatory
Retention Period™). Nothing in this Section is intended to require Company to retain the services
of an employee for the one hundred twenty (120) day Mandatory Retention Period where
Company has grounds to terminate such employee for cause (including, without limitation, theft,
insubordination, illegal use of controlled substances while on the job, etc.} or for failure to meet
Company’s employment standards; however, Company will be required to inform the Host
Hospital of the separation of any Former Host Hospital Employee during the Mandatory
Retention Period. The Former Host Hospital Employees shall be entitled to all of Company’s
standard benefits at the same level of seniority as they had earned as employees of DMH upon



their becoming employees of Company (such benefits may include, but are not limited to, life
insurance, health insurance benefits, severance benefits, long-term disability coverage,
retirement benefits, vacation, sick leave, and tuition reimbursement), which Company offers its
other employees in comparable positions.

b. Compensation for Host Hospital Employees. In those instances where
DMH desires (in its sole discretion) to require the Host Hospital to retain its employees and does
not wish to have Company employ those individuals, the Host Hospital and Company shall agree
on the terms of a commercially reasonable arrangement which fairly compensates the Host
Hospital for the salary and benefit costs attributable to the employees utilized by Company to
perform the Services at the Host Hospital(s), and which shall be set forth in the Exhibit
applicable to such Host Hospital.

c. Commitment to Transition. DMH and each Host Hospital and Company
shall use their respective good faith, commercially reasonable efforts to ensure a cost-efficient
transition of employees into and out of (to the extent Company’s pre-existing relationship is
terminated by the Host Hospital) each Host Hospital which does not unreasonably distupt the
operations at the Host Hospital’s facilities. Under no circumstances shall this obligation be
construed as requiring DMH, Host Hospital or Company to waive any of their respective rights
contained in the restrictive covenants set forth in Paragraph e. below.

d. Host Hospital’s Rules and Dress Code. Company shall cause each of its
employees to adhere to the rules and restrictions imposed by each Host Hospital and to otherwise
perform their respective tasks in accordance with the requirements and standards set forth in this
Agreement and the Exhibit(s), as the case may be. All employees beginning work shall show up
in proper attire as defined by Hospital dress code policy. No employee shall begin work without
proper dress code attire. If Company’s employee is found out of dress code, DMH or the Host
Hospital shall have the right to send the employee home until such time as proper attire can be
obtained by Company or employee.

e. Environmental Hazards; Pre-Existing Conditions. DMH and each
Host Hospital recognize their respective obligations to identify the presence of any
environmental hazards which pose an unreasonable health risk to employees working in the Host
Hospital’s facilities, and to take steps as may be required by federal, state and local laws, to
communicate the presence of such hazards and take appropriate remedial action. DMH, the Host
Hospital and the Company shall cooperate with each other and work together to identify, take
corrective action and train employees with respect to such environmental hazards.
Notwithstanding anything in the foregoing to the contrary, Company has no duty to investigate,
detect, prevent, handle, encapsulate, remove, or dispose of, and will have no responsibility to
DMH, the Host Hospitals or others for any exposure of persons or property to asbestos, lead, fuel
storage tanks or contents, indoor air pollutants or contaminants, poor air quality, or hazardous,
toxic, or regulated waste substances, mold, fungi, mildew, pollutants, contaminants or other
environmental hazards. In addition, Company will not be responsible for any conditions that
existed in, on, or upon DMH’s or any of the Host Hospitals® facilities before the commencement



date of this Agreement (“Pre-Existing Conditions”), including, without limitation, environmental
impairments and other conditions.

g. Equal Opportunity Employer. Company shall not discriminate because
of race, color, religion, sex, age, national origin, disability, sexual orientation or status as a
veteran of any war, as defined and prohibited by applicable law, in the recruitment, selection,
training, utilization, promotion, termination, or other employment related activities concerning
employees assigned to perform Services at any Host Hospital. Company affirms that it is an
equal opportunity employer.

h. Transition and Employee Training, Within no less than seven (7) days
prior to the date on which Company commences performing the Services at any Host Hospital,
Company shall provide DMH and the Host Hospital with a transition plan which describes the
procedures, timing and other essential elements of converting the facility for management of
Services by Company. In addition to the transition plan, Company shall provide the Host
Hospital employees who are subject to the transition and new employment, with a written
response to commonly asked questions from employees regarding such employment transition,
Following the transition, Company shali require Company Staff (other than the Former Host
Hospital Employees) to attend the Host Hospital’s training program for orientation with respect
to policies and procedure review, ethical standards and corporate compliance policies.
Furthermore, Company shall require all of its supervisory employees located at a Host Hospital
to attend those DMH or Host Hospital training sessions that are applicable to the delivery of
Services, Company shall hold meetings (and require the appropriate personnel to attend such
meetings) required in order to meet the applicable Joint Commission accreditation requirements
specific to the Services and the performance of such services within a Host Hospital. Company
shall document the attendance of its employees at such meetings.

i, Health Examinations and Emergency Exposures. Company shall
cause, at Company’s expense, all of its employees assigned to perform the Services on Host
Hospital’s premises to (i) submit to periodic health examinations as required by law, (i) comply
with the Host Hospital’s drug screening policy, (iii) comply with all immunization and disease
testing required by law or the Host Hospital, and (iv) submit satisfactory evidence of compliance
with all health regulations to the Host Hospital upon request. All employees given a conditional
offer of employment by Company shall be subject to DMH’s pre-employment background
screening program, at the Company’s expense, which program is intended to verify the
information contained in the candidate’s employment application and to identify those
individuals who are not qualified or who do not meet DMH’s criteria for employment for the
specific job. All drug testing shall be provided by Host Hospital and charged back to Company
at Host Hospital’s actual cost per test. Hospital agrees to provide Company’s employees initial
medical treatment for emergency medical care and/or for occupational illnesses and injuries
(including for bio-hazardous sharps injuries which occur at Host Hospital). The cost for services
related to the treatment of and employees will be billed to the appropriate insurance carrier (if
any). Any unpaid balances will be billed to the employee.



i Blood Borne Pathogens. In compliance with the Occupational Safety
and Health Administration’s (“OSHA”) Final Rule on “Occupational Exposure to Blood borne
Pathogens” (the “Standard”), Company shall make a determination whether Company’s
employees are occupationally exposed to blood or other potentially infectious materials in
connection with the employee’s duties at each Host Hospital, If a determination is made by
Company that the employees are occupationally exposed, Company will fully comply with the
Standard.

k. Work Time Requirements. As a component of determining the actual
cost of the services to each Host Hospital, at Company’s commencement of services hereunder,
all of Company’s Service Staff assigned to work or support the services provided at each Host
Hospital will clock in and clock out of a time and attendance system provided by Company and
at Company’s sole expense. Company recognizes that this will be done to ensure the hours of
service described by Company are being offered and received by the DMH facility.

6. LiCENSES, PERMIT AND TAXES. Company shall obtain and maintain all federal,
state and local licenses and permits required to perform the Services on behalf of the Host
Hospital., In addition, Company shall achieve that grade level or score that is reflective of high
quality operations that are legally compliant with the State of Alabama’s and any local health
and safety code’s grading survey. Company shall be responsible for all applicable sales, use,
excise, state and local income taxes and all other state and local taxes attributable to the
collection and payment of provision of Services.

7. COMPANY’S COMPENSATION.

a. Payment Terms. Company shall submit invoices for the Services
furnished to Host Hospital on or before the first (1%} day and the fifteenth (1 5™ day of each
month for each Exhibit that is in effect. All payment for services are in arrears.

b. Fees. Notwithstanding the foregoing, no compensation shall be payable to
Company for any services for which Company has not submitted such documentation as
reasonably required by DMH, including, without limitation, the IRS Form W-9 “Request for
Taxpayer Identification Number and Certification.” The Fees for each defined Service will be
detailed in the Addendum pertaining to that Service. The basis for determining Fees in each
Service Addendum will be a total net cost as detailed in the exhibit for each Host Hospital.
Also, the performance criteria for each service, which could adjust the ultimate fee payment, will
be specifically defined later in this agreement,



c. Entire Compensation. Company shall have the sole responsibility to
compensate Company Staff. Company represents and warrants that the number of FTE hours set
forth annually for each Host Hospital, as reflected in the Exhibit(s) for each Host Hospital
(“Budgeted FTE Hours™), is the minimum necessary for the effective and efficient provision of
Services hereunder, In the event the actual number of FTE hours used in the provision of
Services at a Host Hospital is less than the Budgeted FTE Hours by more than One Percent (1%),
then Company shall credit DMH an amount equivalent to the number of FTE hours not used
multiplied by the average hourly wage of Company Employees at the Host Hospital. Company
shall provide each Iost Hospital with operating reports on a monthly basis, detailing the number
of FTE hours worked; and the reconciliation described in this paragraph shall be conducted on a
quarterly basis.

d. Performance Measures. Company has agreed to place certain funds at risk
as described in each Exhibit and other measures the Company may return through the ITB
process.

8. TERM AND TERMINATION.

a. Term. The initial terim of this Agreement (“Initial Term™) shall be five
(5) years commencing on the Effective Date.

b. Termination. The provisions below control the reasons and procedures
for termination of this Agreement. DMH, on behalf of a Host Hospital shall have the right to
terminate this Agreement (with respect to that Host Hospital only) or an Exhibit (as to its
participation under this Agreement), and such termination shall not affect Company’s obligation
to perform under this Agreement as to DMH and the remaining Host Hospitals.

(1) Termination Without Cause. At any time during the Term of
this Agreement, either party may, in its sole discretion, terminate this Agreement without cause
by giving the other party at least sixty (days) prior written notice.

(2)  Termination for Breach. Except as provided below for breach of
payment terms, if at any time during the term of this Agreement, either party considers
terminating this Agreement, or terminates this Agreement as it applies to a particular Host
Hospital, due to breach of any provision of this Agreement (including, but not limited to, for
reason of substandard performance as determined by the quality and performance measures
provided under this Agreement), the party alleging a breach shall notify the other party in writing
of the specific nature of the breach and shall request that it be cured within sixty (60) days (the
“Cure Period”). During the Cure Period, the parties and the respective Host Hospital shall
discuss, in good faith, the reasons advanced in support of termination for cause in an effort to
avoid the need for termination.

&)
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(4)  Immediate Termination by DMH or Host Hospital. DMH may
terminate this Agreement (for any or all of Host Hospitals) immediately by written notice to
Company upon the occurrence of any of the following:

(i) the failure of Company or Company Staff to make a
disclosure in accordance with Section 9 hereof;

(iiy  conduct by Company or any Company Staff which, in the
sole discretion of DMH, could affect the quality of professional care provided to its patients, the
performance of duties required hereunder, or which could be prejudicial or adverse to the best
interest and welfare of DMH or its patients;

(iii)  breach by Company or any Company Staff of any of the
confidentiality provisions herein;

(iv) failure by Company to maintain the insurance required
under this Agreement;

(v}  closure of respective Host Hospital, cessation of the patient
care operations or sale of respective Host Hospital or of all, or substantially all, of the respective
Host Hospital’s assets,

(vi) Company or any of Company Staff’s conviction of a
criminal offense related to health care or Company or any Company Staff’s listing by a federal
agency as being debarred, excluded, or otherwise ineligible for federal program participation.

(vii) It is expressly understood by PMH and Company that their
responsibilities one to another shall be contingent upon the availability of funds for this contract
by DMH and that such responsibilities terminate if the funds cease to be available as to the above
delineated deliverables or services

®) Immediate Termination Upon Reasonable Notice by
Company. Company may terminate this Agreement as it applies to a particular Host Hospital or
DMH by giving reasonable written notice to DMH or the respective Host Hospital upon the
occurrence of any of the following events:

(1) breach by DMH or respective Host Hospital of any of the
confidentiality provisions under this Agreement;

(i)  closure of the respective Host Hospital, cessation of the
patient care operations, or sale of the respective Host Hospital, or of all, or substantially all, of
the respective DMH Hospital’s assets; or

(iii) DMH’s or the respective Host Hospital’s listing by a
federal agency as being debarred for federal program participation.
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“Reasonable notice” for the purpose of this section shall mean sufficient notice to allow DMH or
the Host Hospital(s) sufficient time to replace the Service(s) being terminated under this
Agreement, However, in no event shall “reasonable notice” mean less than one hundred twenty
(120) days.

(6)  Effect of Termination. The termination of the Agreement by
either party for any reason shall not excuse either party from performing any duty or obligation
assumed under the Agreement prior to said termination, nor shall such termination have the
effect of waiving any right either party may have to obtain such performance,

9. COMPANY’S STATUS. Company shall act at all times under this Agreement as
independent contractors with respect to DMH and the Host Hospitals. The parties agree that
neither DMH nor any Tost Hospital shall have nor exercise any control or direction over the
manner or method by which each of Company Staff provides the Services. However, Company
shall require all of Company Staff to perform at all times in accordance with currently approved
methods and standards of practice for similar Services in the healthcare community. The
provisions set forth herein shall survive expiration or other termination of this Agreement,
regardless of the cause of such termination,

10. INSURANCE.,

a. Company shall secure and maintain at all times during the Term, at
Company’s expense, commercial general liability insurance, covering Company, aill Company
Staff and all of Company’s employees, with a carrier licensed to do business in the State of
Alabama and otherwise reasonably acceptable to DMH, at the following limits:

Commercial General Liability covering bodily injury and property damage to third
parties and including Products/Completed Operations, Blanket Contractual Liability, and
Personal/Advertising Injury:

$1,000,000 per occurrence
and

$1,000,000 per occurrence Personal/Advertising Injury

Such insurance shall include DMH and Host Hospital as an additional insured, and Company
shall provide DMH with 30 days’ prior written notice of the cancellation of any insurance policy
required hereunder. Such coverage shall be primary and non-contributory. Company shall
annually provide Hospital a certificate of insurance evidencing such coverage and coverage
extensions.

b. Company shall also secure and maintain at all times during the Term, at
Company’s expense, workers’ compensation and employers’ liability insurance covering
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Company’s employees and all Company Staff, with a carrier licensed to do business in the State
of Alabama and otherwise reasonably acceptable to DMH, at the following limits:

Workers’ Compensation: Statutory limits

Employers’ Liability: $1,000,000 each accident;
$1,000,000 disease policy limit;
$1,000,000 disease each employee

Such coverage shall be placed as an actual Workers’ Compensation policy, not as a health
benefits policy, and shall be endorsed to include a waiver of subrogation in favor of DMH.
Company will provide DMH with 30 days’ prior written notice of the cancellation of any
insurance policy required hereunder. Such coverage shall be primary and non-contributory.
Company shall annually provide a certificate of insurance to DMH evidencing such coverage
and coverage extensions.

11.  Acckss To BOOKS AND RECORDS. Company agrees that, until the expiration of
four (5) years after the furnishing of any goods and services pursuant to this Agreement, it will
make available, upon written request of the Secretary of Health and Human Services or the
Comptroller General of the United States or any of their duly authorized representatives, copies
of this Agreement and any books, documents, records and other data of Company that are
necessary to certify the nature and extent of the costs incurred by DMH or any Host Hospital in
purchasing such goods and services. If Company carries out any of its duties under this
Agreement through a subcontract with a related organization involving a value or cost of ten
thousand dollars ($10,000) or more over a twelve-month period, Company will cause such
subcontract to contain a clause to the effect that, until the expiration of four (§) years after the
furnishing of any good or service pursuant to said contract, the related organization will make
available upon written request of the Secretary of Health and Human Setvices or the Comptroller
General of the United States or any of their duly authorized representatives, copies of this
Agreement and any books, documents, records and other data of said related organization that
are necessary to certify the nature and extent of costs incurred by Contractor for such goods or
services. Contractor shall give Hospital notice promptly upon receipt of any request from the
Secretary of Health and Human Services or the Comptroller General of the United States or any
of their duly authorized representatives for disclosure of such information. The provisions of
this Subsection shall survive expiration or other termination of this Agreement, regardless of the
cause of such termination.

12, CONFIDENTIALITY.

a. Hospital Information. Company recognizes and acknowledges that,
by virtue of entering into this Agreement and providing services to Host Hospitals hereunder,
Company and Company Staff may have access to certain information of Host Hospitals that is
confidential and constitutes valuable, special and unique property of Host Hospitals. Company
agrees that neither Company nor any Company Staff will at any time, (either during or
subsequent to the term of this Agreement), disclose to others, use, copy or permit to be copied,
without Host Hospital’s express prior written consent, except in connection with the performing
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of Company’s and Company Staff’s duties hereunder, any confidential or proprietary
information of Host Hospital, including, without limitation, information which concerns Host
Hospital’s patients, costs, or treatment methods developed by Host Hospital for the Host
Hospital, and which is not otherwise available to the public

b. Company Information. All financial, statistical, operating and personnel
materials and information, including, but not limited to, technical manuals, plans, policy and
procedure manuals and computer programs relative to or utilized in Company’s business or the
business of any subsidiary or affiliate of Company (collectively, “Company Confidential
Information™), shall be the property of Company and shall be considered proprietary and
confidentia. DMH and Host Hospitals shall keep such information confidential and shall so
instruct its agents, employees, and independent contractors, and the use of such Company
Confidential Information by DMH or any Host Hospital in any manner shall not affect Company’s
ownership or the confidential nature thereof. Neither DMH nor any Host Hospital shall photocopy
or otherwise duplicate any such Company Confidential Information without the prior written
consent of Company. DMII and Host Hospitals agree that all computer software programs, signage
and marketing, educational and promotional literature and materials (collectively referred to as
“Company Proprictary Materials™), used by Company at the Host Hospitals in connection with the
Services provided by Company under this Agreement shall remain the property of Company. Upon
termination of this Agreement, all use of trademarks, service marks and logos owned by Company
or licensed to Company by third patties shall be discontinued by DMH and Host Hospitals, and all
Proprictary Materials shall be immediately returned to Company. These materials specifically DO
NOT INCLUDE dietary or other patient unique information used in the care and treatment of
patients, Such materials shall be immediately provided to DMH and Host Hospitals upon
termination of this contract for any reason.

c. Terms of this Agreement. Except for disclosure to Company’s or any

Company Staff’s legal counsel, accountant or financial advisors (none of whom shall be
associated or affiliated in any way with Hospital or any of its affiliates), neither Company nor
any Company Staff shall disclose the terms of this Agreement to any person, unless disclosure
thereof is required by law or otherwise authorized by this Agreement or consented to by DMH.
Unauthorized disclosure of the terms of this Agreement shall be a material breach of this
Agreement and shall provide Hospital with the option of pursuing remedies for breach or
immediate termination of this Agreement in accordance with Subsection 8.b. hereof.

d. Patient Information. Neither Company nor any Company Staff shail
disclose to any third party, except where permitted or required by law or where such disclosure is
expressly approved by Host Hospital in writing, any patient or medical record information
regarding Host Hospital patients, and Company and Company Staff shall comply with all federal
and state laws and regulations, and all bylaws, rules, regulations, and policies of Host Hospital
regarding the confidentiality of such information. Company acknowledges that in receiving or
otherwise dealing with any records or information from Host Hospital about such Host
Hospital’s patients receiving treatment for alcohol or drug abuse, Company and Company Staff
ate bound by the provisions of the federal regulations governing Confidentiality of Alcohol and
Drug Abuse Patient Records, 42 C.F.R. Part 2, as amended from time to time.
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e. HIPAA Compliance. Company agrees to comply with the terms applicable
to a business associate, as provided in the Administrative Simplification section of the Health
Insurance Portability and Accountability Act of 1996, as codified at 42 U.S.C. § 1320 through d-
8 (“HIPAA”), and the regulations promulgated thereunder, including, without limitation, the
federal privacy regulations and the federal security standards as contained in 45 C.F.R. Parts 160,
162 and 164 (collectively, the “Regulations”). Company shall not use or further disclose any
protected health information, as defined in 45 C.FR. § 164.504, or individually identifiable
health information, as defined in 42 U.S.C. § 1320d (collectively, the “Protected Health
Information™), other than as permitted by this Agreement and the requirements of HIPAA or the
Regulations. Company will implement appropriate safeguards to prevent the use or disclosure of
Protected Health Information other than as contemplated by this Agreement. Company will
promptly report to the applicable Host Hospital and DMH any use or disclosures, of which
Company becomes aware, of Protected Health Information in violation of HIPAA or the
Regulations. In the event that Company contracts with any agents to whom Company provides
Protected Health Information, Company shall include provisions in such agreements pursuant to
which Company and such agents agree to the same restrictions and conditions that apply to
Company with respect to Protected Health Information. Company will make its internal
practices, books and records relating to the use and disclosure of Protected Health Information
available to the Secretary to the extent required for determining DMH’s and/or a Host Hospital’s
compliance with HIPAA and the Regulations. No attorney-client, accountant-client or other
legal or equitable privilege shall be deemed to have been waived by Company, a Host Hospital
or DMH by virtue of this Subsection. Company further agrees to execute a Business Associate
Agreement, which is attached as Exhibit D.

f. Survival. The provisions set forth herein shall survive expiration or other
termination of this Agreement, regardless of the cause of such termination.

14, DispuTE RESOLUTION. It is further agreed that the terms and commitments
contained herein shall not be constituted as a debt of the State of Alabama in violation of Article
11, Section 213 of the Constitution of Alabama, 1901, as amended by Amendment XXVI. It is
further agreed that if any provision of this contract shall contravene any statute or Constitutional
provision or amendment, either now in effect or which may, during the course of this contract, be
enacted, then that conflicting provision in the contract shall be deemed null and void. For any
and all disputes arising under the terms of this contract, the parties hereto agree, in compliance
with the recommendations of the Governor and Attorney General, when considering settlement
of such disputes, to utilize appropriate forms of non-binding alternative dispute resolution
including, but not limited to, mediation by and through the Attorney General’s Office of
Administrative Hearings, or where appropriate, private mediators. In the event that disputes are
not settled using the appropriate forms of non —binding alternative dispute resolution, the Con-
tractor’s sole remedy for the settlement of any and all disputes arising under the terms of this
contract shall be limited to the filing of a claim with the Board of Adjustment for the State of
Alabama.
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i15.  INDEMNIFICATION, Company hercby agrees to indemnify, defend and hold
harmless DMH and each Host Hospital and their respective directors, officers, employees, agents
and insurers (each an “Indemnitee”) from and against losses, expenses, damages, liabilities, costs
(including, without limitation, interest, penalties and reasonable attorney’s fees) and judgments
for bodily injury or property damage arising directly out of the Company’s negligence or willful
misconduct, in the process or the provision of Services by Company under this Agreement;
provided, however, Company shall not be financially responsible for that portion of any loss,
expense, damage, liability or cost that results from the willful misconduct of an Indemnitee, or
the negligence of an indemnitee while in the performance of official duties..

Company understands and agrees that in those instances where its performance or failure
to perform the Services results in any negative or adverse action being taken or sanction being
levied against the DMH or any Host Hospital, as a direct result of a transgression or violation
that is within Company’s dominion and control, which transgression or violation affects the
DMH’s Host Hospital’s Medicare/Medicaid participation, licensure, accreditation, or life safety
or public health compliance required by a governmental agency or commission, executive
department or municipal or other local authority, Company shall indemnify the DMH and Host
Hospital and assume all penalties, fines, assessments, fees, or actual damages incurred by the
DMH and Host Hospital in defending against or resolving such adverse or negative actionThis
provision shall not be interpreted to limit DMH’s or Host Hospital’s ability to pursue other legal
remedies available at law.

16.  The Contractor understands and agrees that it will maintain and make available any/all
books, records, audits, audit working papers, etc., that are directly relevant to any/all funds
received from or through DMIT for at least three fiscal years beyond the end of the current fiscal
year or until completion/resolution of any audit issues or questioned costs relative to the current
fiscal year, whichever is longer. The Contractor further understands and agrees that it shall make
such documentation readily available to all appropriate Federal and/or State of Alabama
agencies, including DMH and the State of Alabama Examiners of Public Accounts upon request.

A The Contractor agrees that it will comply with all applicable terms, conditions, provisions
and requirements delineated in the current DMH Audit Guidelines Manual and
subsequent amendments.

B. The Coniractor understands and acknowledges its responsibility for complying with all
applicable provisions of the State of Alabama Ethics Law concerning this contract, pro-
viding the required services, and receiving payment, etc.

C. The Contractor understands and agrees that neither it, nor its employees, agents, volun-
teers, efc., will be subject to the provisions of, or entitled to the benefits of, the State

Merit System Law as a consequence of this contract.

D. The Contractor understands and acknowledges its responsibility for ensuring that it will
not be in violation of applicable retirement pay statutes, policies, and regulations of The
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State of Alabama Retirement Systems.

E. The Contractor assures that it will comply with all Federal statutes relating to
nondiscrimination and confidentiality. These statutes include, but are not limited to:

1.

Title VII of the Civil Rights Act of 1964 (P.L. 88-352) that prohibits discrimination
on the basis of race, sex, color, religion or national origin.

Title IX of the Education Amendments of 1972, as amended (20 U.S.C. Sections
1681-1683 and 1685-1686), that prohibits discrimination on the basis of sex.

Section 504 of the Rehabilitation Act of 1973, as amended, and the Americans with
Disabilities Act of 1990, that prohibit discrimination on the basis of handicaps.

The Age Discrimination Act of 1975, as amended (42 U.S.C. Sections 6101-6107),
that prohibits discrimination on the basis of age.

. The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended,

relating to nondiscrimination on the basis of drug abuse,

The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treafment, and
Rehabilitation Act of 1970 (P.1.91-616), as amended, relating to nondiscrimination
on the basis of alcohol abuse or alcoholism.

Sections 523 and 527 of the Public Health Services Act (see 42 U.S.C. 290 dd-3 and
290 ee-3), as amended, relating to confidentiality of alcohol and drug abuse patient
records.

F. The Contractor also understands and agrees that it shall comply with all applicable
federal and state laws and regulations, Presidential Executive Orders, Congressional
Acts, and related amendments, including, but not limited to those delineated in the
Exhibits listed below that are attached and included as part of this contract:

Exhibit D — Immigration Compliance Certification

16.

ENTIRE AGREEMENT; MODIFICATION. This Agreement and any Addenda

thereto contains the entire understanding of the parties with respect to the subject matter hereof
and supersedes all prior agreements, oral or written, and all other communications between the
parties relating to such subject matter. This Agreement may not be amended or modified except
by mutual written agreement.

17.

GOVERNING LAw. This Agreement shall be construed in accordance with the

laws of the State of Alabama. The provisions set forth herein shall survive expiration or other
termination of this Agreement regardless of the cause of such termination.
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18. CouNTERPARTS. This Agreement may be executed in one or more counterparts,
all of which together shall constitute only one Agreement.

19.  FORCE MAJEURE. Neither party shall be responsible to the other for any losses
resulting from the failure to perform any terms or provisions of this Agreement or any Exhibit,
except for payments of monies owed, if the party’s failure to perform is attributable to war, riot,
or other disorder; strike or other work stoppage; fire; flood; or any other act not within the
control of the party whose performance is interfered with, and which, by reasonable diligence,
such party is unable to prevent. Any such occurrence shall be referred to as a “Force Majeure”,

20. Norices. All notices hereunder shall be in writing, delivered personally, by
certified or registered mail, return receipt requested, or by overnight courier, and shall be deemed
to have been duly given when delivered personally or when deposited in the United States mail,
postage prepaid, or deposited with the overnight courier, addressed as follows:

If to DMH: Commissioner
Alabama Department of Mental Health
100 North Union Street
P.O. Box 301410
Montgomery, Alabama 36130-1410

with a copy to the Facility Director of each Host Hospital that is the subject of
such notice. '

If to Company:

With a copy to:

21. WAIVER. The failure of Company, DMH or any Host Hospital to exercise any
right or remedy available under this Agreement or any Exhibit upon the other party’s breach of
the terms, covenants or conditions of this Agreement or any Exhibit or the failure to demand
prompt performance of any obligation under this Agreement or any Exhibit shall not be deemed
a waiver of the right or remedy; of the requirement of punctual performance; or of any
subsequent breach or default on the part of the other party.

22.  SEVERABILITY. If any part of this Agreement or any Exhibit thereto shall be
determined to be invalid, illegal or unenforceable by any valid Act of Congress or act of any
legislature or by any regulation duly promulgated by the United States or a state acting in
accordance with the law, or declared null and void by any court of competent jurisdiction, then
such part shall be reformed, if possible, to conform to the law and, in any event, the remaining
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parts of this Agreement or any Exhibit shall be fully effective and operative insofar as reasonably
possible.

23.  CArTiONS. The captions contained herein are used solely for convenience and
shall not be deemed to define or limit the provisions of this Agreement.

24.  ASSIGNMENT; BINDING EFFECT. Company shall not assign or transfer, in whole
or in part, this Agreement or any of Company’s rights, duties or obligations under this
Agreement without the prior written consent of DMH, and any assignment or transfer by
Company without such consent shall be null and void; provided, however, that Company may
assign this Agreement and transfer its obligations hereunder to an affiliated entity under common
ownership and control without DMH’s prior written consent, in which instance Company shall
provide DMH with written notice of such assignment. For purposes of this Agreement, the
transfer of ownership of all or a portion of the shares, partnership interests, or other ownership
interests of Company, in a single transaction or a series of transactions, which results in the
replacement of 50% or more of the shareholders, partners, members or owners, as the case may
be, of Company as they existed on the commencement date of this Agreement shall be deemed
an assignment hereunder. This Agreement shall inure to the benefit of and be binding upon the
patties hereto and their respective heirs, representatives, successors and permitted assigns.

25.  FINANCIAL OBLIGATION. Neither Company nor any Company Staff shall incur
any financial obligation on behalf of DMH or any Host Hospital without the prior written
approval of DMH.

26.  INTERPRETATION. This Agreement has been negotiated at arm's length by the
parties, and its terms shall not be construed against or interpreted to the disadvantage of cither
party by reason of such party having or being deemed to have structured or dictated such
provision.
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NOW THEREFORE, in witness whereof, the parties have caused this Agreement to be executed
by their duly authorized representatives, effective as of the date first shown.

Alabama Department of Mental Health

By:
Name:
Title:
Date:

COMPANY

By:
Name:
Title:
Date:
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